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U.S. SECURITIES AND EXCHANGE COMMIS SION

Washington, D.C. 20549

FORM CB IP(

TENDER OFFER/RIGHTS OFFERING NOTIFICATION FORM
(Amendment No. 8)

Please place an X in the box(es) to designate the appropriate rule provisions(s) relied
upon to file this Form:

Securities Act Rule 801 (Rights Offering) [ ]

Securities Act Rule 802 (Exchange Offer) [ X ] ' TFODSEC.
Exchange Act Rule 13e-4(h)(8) (Issuer Tender Offer) [ ]
Exchange Act Rule 14d-1(c) (Third Party Tender Offer) [ ] JUN 1 3 2002
iange Act Rule 14e-2(d) (Subject Company Response) [ ]
1. Kyushu Matsushita Denki Kabushiki Kaisha 1086
2. Matsushita Seiko Kabushiki Kaisha
3. Matsushita Kotobuki Denshi Ko%yo Kabushiki Kaisha
\\W\\ 4. Matsushita Denso Shisutemu Kabushiki Kaisha
5. Matsushita Tsushin Kogyo Kabushiki Kaisha T
) 02039 (Names of Subject Companies)
1. Kyushu Matsushita Electric Co., Ltd.
2. Matsushita Seiko Co., Ltd.
3. Matsushita Kotobuki Electronics Industries, Ltd.
4. Matsushita Graphic Communication Systems, Inc.
5. Matsushita Communication Industrial %fo ,Ltd. T

(Translation of Subject Companies” Names into English (lf applicable))

T ~ See Note on page 2. PROCESSED

Japan
(Jurisdiction of Subject Companies’ Incorporation or Organization) JUN { g 2002
Matsushita Electric Industrial Co., Ltd.
{Name of Person(s) Fumishing Form) THOMSON

FINANCIAL

Common Stock
(Title of Class of Subject Securities)

N/A
* (CUSIP Number of Class of Securities (if applicable))

Shigeru Nakatani
Panasonic Finance (America), Inc.
1 Rockefeller Plaza, Suite 1001
New York, New York 10020-2002
(212) 698-1365
(Name, Address (including zip code) and Telephone Number (including area code) of Person(s)
Authorized to Receive Notices and Communications on Behalf of Subject Companies)

N/A
(Date Tender Offer/Rights Offering Commenced)
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Note:

On June 6, 2002, Matsushita Electric Industrial Co., Ltd. (the “Company”) filed with the
Securities and Exchange Commission (the “Commission”) an application to withdraw the
Company’s Registration Statement on Form F-4 (File No. 333-84588), which was
originally filed with the Commission on March 20, 2002 and amended by Amendment
No. 1 thereto filed on May 10, 2002. The Registration Statement had not been declared
effective prior to the filing of the application. No securities were issued or sold pursuant
thereto. The Company requested the withdrawal of the Registration Statement due to the
Company’s determination that the offering of the securities registered thereby, relating to
the share exchange between the Company and Matsushita Communication Industrial Co.,
Ltd. (“Matsushita Communication”), qualify for the registration exemption provided by
Rule 802 promulgated under the Securities Act of 1933, as amended.

By Amendment No. 6 to Form CB, which was filed with the Commission on June 6,
2002, (i) Matsushita Communication has been named as an additional subject company,
and (i1) the documents previously filed by the Company under Form CB and
Amendments No. 1 through No. 5 thereto, which documents are referred to herein, have
been deemed to relate to the above-referenced share exchange between the Company and
Matsushita Communication.
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PART I. INFORMATION SENT TO SECURITY HOLDERS

Item 1. Home Jurisdiction Documents

Exhibit number Description
1 Notice of the 60th Ordinary General Meeting of

Shareholders distributed to the Shareholders of Kyushu
Matsushita Electric Co., Ltd. (excerpt)T+

2 Notice of the 67th Ordinary General Meeting of
Shareholders distributed to the Shareholders of Matsushita
Seiko Co., Ltd. (excerpt)f T

3 Notice of the 48th Ordinary General Meeting of
Shareholders distributed to the Shareholders of Matsushita
Kotobuki Electronics Industries, Ltd. (excerpt)j+

4 Notice of the 53rd Ordinary General Meeting of
Shareholders distributed to the shareholders of Matsushita
Communication Industrial Co., Ltd. (excerpt)tt

5 Notice of the 70th Ordinary General Meeting of
Shareholders distributed to the shareholders of Matsushita
Graphic Communication Systems, Inc. (excerpt)

T Previously furnished to the Commission as part of Form CB (Amendment No. 7) on June
2002.

Item 2. Informational Legends
For each of the documents filed as Exhibits 1 though 4, the required
legends are included on the page immediately following the cover page of the document.
PART II. INFORMATION NOT REQUIRED TO BE SENT TO SECURITY
HOLDERS

The following documents are attached as exhibits to this Form:

Exhibit number Description
A Press release, dated January 10, 2002, concerning the proposed

exchanges of shares of common stock of Matsushita Electric
Industrial Co., Ltd. for shares of common stock of five of its
majority-owned subsidiaries (the five subject companies
referred to above)*

B Press release, dated January 10, 2002, concerning the proposed
repurchase by Matsushita Electric Industrial Co., Ltd. of shares
of its common stock*

C Press release, dated January 10, 2002, concerning the business

plan of Matsushita Electric Industrial Co., Ltd. for the year
ending March 31, 2003*
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Press release, dated January 29, 2002, concerning the
repurchase by Matsushita Electric Industrial Co., Ltd. of shares
of its own common stock, in connection with the proposed
share exchanges referred to in A above**

Press release, dated February 21, 2002, concerning the
repurchase by Matsushita Electric Industrial Co., Ltd. of shares
of its own common stock, in connection with the proposed
share exchanges referred to in A above***

Press release, dated March 20, 2002, concerning the
repurchase by Matsushita Electric Industrial Co., Ltd. of shares
of its own common stock, in connection with the proposed
share exchanges referred to in A above****

Press release, dated April 22, 2002, concerning the repurchase
by Matsushita Electric Industrial Co., Ltd. of shares of its own
common stock, in connection with the proposed share
exchanges referred to in A above*****

Press release, dated April 26, 2002, concerning the signing of
the share exchange agreements for the proposed share -
exchanges referred to in A above******

Press release, dated April 26, 2002, concerning the groupwide
business and organizational restructuring agreed to by
Matsushita Electric Industrial Co., Ltd. and the five majority-
owned subsidiaries referred to in A above******

Previously fumished to the Commission as part of Form CB on January 11, 2002.
Previously furnished to the Commission as part of Form CB (Amendment No.1) on January 29,

Previously furnished to the Commission as part of Form CB (Amendment No.2) on February 21,

Previously furnished to the Commission as part of Form CB (Amendment No.3) on April 5, 2002.
Previously furnished to the Commission as part of Form CB (Amendment No.4) on April 22,

Previously furnished to the Commission as part of Form CB (Amendment No.5) on April 26,

PART III. CONSENT TO SERVICE OF PROCESS

Matsushita Electric Industrial Co., Ltd. has previously filed with the Commission

a written irrevocable consent and power of attorney on Form F-X on January 11, 2002.
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PARTIV. SIGNATURES

. Afler due inquiry and to the best of my knowledge and belief, [ certify that the
information set forth in this statement is true, complete and correct.

MATSUSHITA ELECTRIC INDUSTRIAL CQ., LTD.

By: Lz_&aaé%—-
Tetsuya Kawakami
Director and Chief Financial Officer

Date: Junei3, 2002
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(English Excerpt)

NOTICE OF
THE 70TH ORDINARY GENERAL MEETING
OF SHAREHOLDERS
to be held in Tokyo, Japan
on June 27, 2002

This is an English translation from Japanese

of a notice circulated to sharehalders in

Japan, extracting the portions concerning

the proposal related to the share exchange

agreement with Matsushita Electric Industrial

Co,, Ltd,, to comply with requirements of the
. U.S. Securities Act of 1933.

Matsushita Graphic Communication Systems Inc.

Tokyo, Japan




The exchange offer or business combination referred to in this Notice is made for the
securities of a foreign company. The offer is subject to the disclosure requirements of a
foreign country that are different from those of the United States, Financial statements
included in the document (other than the consolidated financial statements of Matsushita
Electric Industrial Co., Ltd.), if any, have been prepared in accordance with foreign
accounting standards that may not be comparable to the financial statements of United
States companies.

It may be difficult for you to enforce your rights and any claim you may have arising
under the federal securities laws, since the issuer is located in a foreign country, and
some or all of its officers and directors may be residents of a foreign country. You may
not be able to sue a foreign company or its officers or directors in a foreign court for
violations of the U.S. securities laws. It may be difficult to compel a foreign company
and its affiliates to subject themselves to a U.S. court’s judgment.




Editor's notes:

1. The financia! statements and other information included in this Notice of Shareholders Meeting (excerpt) are
prepared primarily on a non-consolidsted basis in accordance with Japanese regulations. As reference material,
however, consolidated financial statements are also provided herein. Non-consolidsted and consclidated financial
statements should not bs confused with each other.

2. In accordance with the Regulations concerning Financial Documents under the Japanese Commercial Code, all
amounts less than one million yen have been omitted in the financial statements in this Notice, unless otherwise

indicated.




} June 12, 2002
Dear Shareholders :

Notice of the 70th Ordinary General Meeting of Shareholders

This is to inform you that the Company's 70th Ordinary General Meeting of Shareholders will be held as described
below. You are cordially invited to attend the meeting.

If it is inconvenient for you to attend the meeting, you are sincerely requested to examine carefully the referential
materials contained herein and to mail, as soon as possible, the power of attorney duly signed by you after marking “for” or
*against” each bill,

W
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1. Date: 10:00 a.m., Thursday, June 27, 2002
2, Place: Corporate Head Office located at 3-8, Shimo-meguro 2-chome, Meguro-ku, Tokyo
3. Purposss of the Meeting:
— Matters to be Reported:
The business report, balance sheet and statement of operations with respect to the 70th fiscal period
from April 1, 2001 to March 31, 2002 {Transfation omitted]
- Matters to be Acted Upon:
Bill No. 1: To approve the proposed allocation of profit with respect to the 70th fiscal period
(Transfation omitted]
Bill No. 2: To approve the Share Exchange Agreement between the Company and Matsushita Electric Industrial Co., Ltd.
(See the follwing pages]
Bill Ng. 3: To rmake partial amendments to the Company's Articles of Incorporation
[Translation omitted]
Bill No. 4: To elect 10 directors
[Translation omitted]
Bill No. 5: To elect 2 corporate auditors
{Transiation omitted]
Bill No. 6: To grant retirement allowances to retiring directors for their meritcrious service
[Translation omitted]
Bill No. 7: To grant retirement allowances to retiring corporate auditors for \nheir meritorious service
[Transiation omitted]}

Sincerely yours,

Nobutane Yamamoto

President and Director

Matsushita Graphic Communication Systems, Inc,
3-8, Shimo-megure 2-chome, Meguro~ku, Takyo

Shareholders attending the mesting are requested to hand in the power of attorney at the reception desk of the
mesting venue.
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[Reference Material for Exercise of Proxy (excerpt)]

Bill No. 2: To approve the Share Exchange Agreement between the Company and
Matsushita Electric Industrial Co., Ltd.

(1) Beasons for necessitating the share exchange

To achieve new growth in the 21st century, the Company as a member of the Maisushita Group began its mid-term
business plan called "Value Creation 21" for the period from April 2001 to March 2004. Under the *Deconstruct and
Creats” theme, a series of restructuring initiatives have been implemented.

In a further effort to secure continued growth and strengthen earnings capability for maximization of corporate vaiue, the
Matsushita Group is seeking to achieve optimum allocation of Groupwide management resources, including those of the
Company, and enhance management speed. In line with this initiative, the Company has decided to become a wholly-owned
subsidiary of Matsushita Electric (ndustrial Co., Ltd., who cutrently holds a majority of the Company's outstanding shares, by
way of a share exchange, with the effective date set for October 1, 2002. Hereafter, the Company will procesd with sharing
comprehensive Groupwide business and organizational restructuring, clarifying the business areas of responsibility and
thereby re-establishing an autonomous management structure, in accordance with the following basic policies:

@ Eliminate duplication of business lines and counterproductive competition within the Matsushita Group.
® Unify and concentrate R&D resources into strategic areas to achieve optimum results from a Groupwide perspective.
(@ Establish a totally integrated operational structure, with full responsibility to customers for development, manufacturing and sales.

Management would appreciate shareholders’ approval of the share exchange agreement (the Share Exchange
Agreement) upon understanding of the intent of this share exchange, and your continued support of our endeavors.

(2) The Share Exchange Agreement

The following sets out the terms of the Share Exchange Agreement entered into by the Company and Matsushita
Graphic Communication Systems, Inc, on April 26, 2002,

SHARE EXCHANGE AGREEMENT
{copy)

Matsushita Electric Industrial Co., Lid. (hereinafter referred to as "MEI") and Matsushita Graphic Communication
Systems, Inc. (hereinafter referred to as *MGCS"} hereby exscute this share exchange agreement (hereinafter referred to

as “this Agreement™) as set forth herein.

{Share Exchange)
Article 1 MEI and MGCS shall implement the share exchange in accordance with the manner set forth in Articles 352

thraugh 363 of the Commercial Code of Japan, whereby MEI shall be the 100% parent company of MGCS and
MGCS shall become the wholly-owned subsidiary of MEI.

(Shares to be Allotted upon Share Exchange)

Atticle2 Upon the share exchange, MEI shall issue 5,188,446 shares of common stock and allot them to those
shareholders (including the beneficial sharsholders; hereinafter the same shall apply) whose names appear as
such on the register of shareholders of MGCS (including the register of beneficial shareholders; herginafter the
same shall apply) as of the close of the day immediately preceding the date of the share exchange, at the ratio
of 0.638 shares of common stock of MEI per each common stock of MGCS held by such shareholders;
provided, however, that no shares of ME| shall be allotted to 20,356,050 shares of MGCS held by MEI.

2
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(Date of Commencement for Calculating Dividends)
Article 3 The dividends on the 5,188,446 shares of common stock of ME! to be allotted in accordance with the
provisions of Article 2 shall be calculated, commencing on October 1, 2002.

(Amounts of Capital Stock and Capital Surplus to be Increased)

Article 4 The amounts of capital stock and capital surplus to be increased due to the share exchange shall be as foliows:
(1) Capital Stock to be increased: ¥0
(2) Capital Surplus to be increased: The amount calculated by the following formula;

o Number of shares of MGCS to be transferred
Net assets of MGCS existing as of to ME! upon the share exchange
the date of the share exchange X

Total number of cutstanding shares of MGCS

(Date of Share Exchange)
Article 5§ The date on which the share exchange shall become effective shall be October 1, 2002; provided, however,
that the parties hereto may agree to changs such date upon consulting each other, if necessary.

(Management of Property, etc.)

Article 6 Upon execution of this Agreement until the date of the share exchange, each of the parties hereto shall carry
out its business and manage all of its properties with the due care of a good manager {zenryo-naru-kanrisha-
no-chui), and shall, only after negotiation and agreement between them, engage in any activity that may
materially affect its properties, rights and obligations.

(Dividends)

Article 7 Each of MEl and MGCS may pay dividends to those sharehotders or the registered pledgees whose names
appear as such on the register of sharehoiders as of the close of March 31, 2002 up to the following amount.
(1) ¥3.75 per share, ¥7,814,000,000 in the aggregate for MEI
(2) ¥5 per share, ¥150,000,000 in the aggregate for MGCS

(Interim Dividends)

Article 8 Each of MEl and MGCS may pay interim dividends (cash distributions pursuant to Article 293-5 of the
Commercial Code of Japan) to those shareholders or the registerad pledgees whose names appear as such on
the register of shareholders as of the close of September 30, 2002 up to the following amount,

(1) ¥6.25 per share, ¥14,973,000,000 in the aggregate for MEI
{2) ¥2.50 per share, ¥80,000,000 in the aggregate for MGCS

(Term of Office of Directors and Corporate Auditors Assuming Office before the Date of Share Exchange)

Article 8 The term of office of the Directors and Corporate Auditors of MEI who assumed such oitice before the date of
the share exchange shall be until the end of their respective tarms, as they would be in such office had the
share exchange not been made.

(Shareholders' Meetings to Approve this Agreement)

Arlicle 10 Each of MEl and MGCS shall convene its shareholders’ meeting (hereinafter referred to as the “Shareholders'
Meetings”) 1o be held on June 27, 2002 and seek an approval by its shareholders for this Agreement and other
matters necessary for the share exchange; provided, however, that MEl and MGCS may agree to change the
date on which the Shareholders’ Meetings are 1o be held, if necessary, upon consuiting sach other.
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(Change of Terms of Share Exchange and Termination of this Agreement)

Article 11 In the event of any material changes in the conditions of assets or business operations of MEl or MGCS during
the period between the date of execution hereof and the date cf the share exchangse, ME| and MGCS may
agree to change the terms and conditions of the share exchange and other contents of this Agreement or
terminate this Agreement upon consulting each other.

(Validity of this Agreement)
Article 12 This Agreement shall cease to have any effect if the share exchange is not approved at either of the
Shareholders’ Meetings of MEI or MGCS set forth in Article 10.

(Matters for Negotiation)
Article 13 In addition to the matters set forth in this Agreement, any matters necessary with respect to the share exchange
shall be determined upon negotiation with each other in accordance with the purpose of this Agreement.

IN WITNESS WHEREOQF, the parties hersto have executed this Agreement in duplicate and, upon signing and sealing
hereof, and each of MEI and MGCS retains one (1) copy hereof.

April 26, 2002

MEi:  MATSUSHITA ELECTRIC INDUSTRIAL CO., LTD.
1006, Oaza Kadoma, Kadoma-shi, Osaka
President: Kunio Nakamura

MGCS: MATSUSHITA GRAPHIC COMMUNICATION SYSTEMS, INC.
3-8, Shimo-meguro 2-choms, Meguro-ku, Tokyo
President; Nobutane Yamamoto

Explanatlon Concerning Share Exchange Ratlo

With respect to the share exchange scheduled for October 1, 2002, between Matsushita Graphic Communication Systems, Inc.
(the Company) and Matsushita Electric Industrial Co., Ltd. (ME)), the share exchange ratio (the Share Exchange Ratio} was
determined as follows:

(® The Company requested Akihiko Watanabe, Certified Public Accountant (currently, Managing Director of Global Corporate
Advisory K.K.; hereinafter, "Mr. Watanabe and Global Corporate Advisory K.K. are collectively called “GCA”") for calculation
of the Share Exchange Ratio to be used as a reference for the Company in commencing negotiations with MEI concerning
the Share Exchange Ratio. GCA used such methods as adjusted net asset value method, market multiple method and
discounted cash flow method for analysis of the Company, and break-up value method, average market share price method
and discounted cash flow method for analysis of MEI. Thereafter, upon comprehensive consideration of the results of all
these analyses, GCA prepared a draft report on the proposed Share Exchange Ratio 1o the Company.

® Using GCA's proposal and advice as a reference, the Company held a number of negotiation sessions with MEl. As a result,
the proposal to implement a Share Exchange Ratio of 0.538 for one (0.538 shares of MEI to be issued in exchange for one
share of the Company) was submitted to each company’s Board of Directors’ meeting on January 10, 2002. The Board of
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Directors of the Company approved the Share Exchange Ratio and concluded a Memorandum of Understanding (MOU) with
MEI, setting forth the Share Exchange Ratio, on the same day. The MOU provides, among other things, that this share
exchange Is independent and separate from, and shall not be affected in any way by, other share exchanges that may be
implemanted between ME| and companies ather than the Company, and that, in the event any matertal changes arise in the
conditions of assets or business operations of ME) or the Company, the parties may terminate the MOU upon mutual
consultation.

@ On the same day, the Company made a public announcement (the Press Release) reporting the fact that it entered into
the MOU and the contents thereof, along with other material facts related to this share exchange. The Press Release
states, among other things, that MEl would implement repurchase of its own shares from the market, pursuant to
Paragraph 4 of Article 3 of supplementary rules to the Commercial Code, as amended In 2001, with the intent of
possibly using the shares so repurchased to substitute a part of the new shares of ME! to be delivered at the time of the
share exchange, and that ME! would issue unsecured bonds in an aggregate principal amount not exceeding 300
billion yen for the purpose of raising funds for future business development.

® Subsequent to the Press Release, the Company confirmed with GCA that there was no inconsistency between the
assumption on which GCA's calculation of the Share Exchange Ratio is based and the contents of the Press Release,
and that the Share Exchange Ratio of 0.538 ME! shares for each share of the Company fell within the range that GCA
analyzed as reasonable from the Company's shareholders’ financial point of view,

® In April 2002, the Company, preceding the signing of the Share Exchange Agreement with ME!, requested GCA to re-
assess the reasonableness of the Share Exchange Ratio determined on January 10, 2002. At this request, GCA
updated its analysis on the equity value of both the Company and MEI based on the information additionally cbtained,
and thereupon reported to the Board of Dirgctors of the Company that, as of April 26, 2002, the Share Exchange Ratio
of 0.538 ME! shares for each share of the Company fell within the range that GCA analyzed as reasonable from the
Company's shareholders' financial point of view.

® Upon receipt of this report, the Company subseqguently obtained approval at the meeting of its Board of Directors held
on the same day, and entered into the Share Exchange Agreement, setting forth the Share Exchange Ratio therein.

@ The Company has also confirmed that ME! obtained a report from its financial adviscr to the effect that the Share
Exchange Ratio provided in the Share Exchange Agreement is fair and reasonable.




(Report from Global Corporate Advisory K.K.]

[Translation - Japanese original version shall prevail]

April 26, 2002

To: The Board of Directors
Matsushita Graphic Communication Systems, inc.

Analysis of the Share Excha atio

Matsushita Graphic Communication Systems, Inc. ("MGCS"} requested Akihiro Watanabe,; C.P.A. (presently
Managing Director of Global Corporate Advisory K.K,; together with Akihiro Watanabe, C.P.A., and Global Corporate
Advisory K.K. referred 10 as “GCA”) to analyze, as a financial advisor, the reasonableness of the share exchange ratio
stated in the memorandum of understanding (the *MCU") dated January 10, 2002 and executed with Matsushita
Electric Industrial Co., Ltd. (the “Parent Company” or “MELI"), from MGCS shareholders’ financial point of view, prior to
the execution of share exchange agreement (the "Agreement”). The MOU states, among other things, that MGCS and
the Parent Company agree 1o consummate a share exchange (the “Share Exchange") in which ME! shall become the
100% parent company of MGCS, and that each share of common stock of MGCS shall be exchanged for 0.538 shares
of MEI common stock (the “Share Exchange Ratio”).

Prior to the execution of the MOU, GCA analyzed on the share exchange ratio which GCA considered reasonable
from MGCS shareholders' financial point of view, and reported the result of the analyses to the Board of Directors of
MGCS on December 25, 2001. In making the report, GCA anzalyzed the enterpriss values as going concem basis ana
the fair market values of the equity value per share, utilizing Adjusted Net Asset Valua Method, Market Multiple
Method, and Discounted Cash Flow Method for the valuation of MGCS, and Break-up Value Msthod, Average Market
Share Price Method, and Discounted Cash Flow Method for MEL. Thereatter, upon comprehensive consideration of the
results of alf these analyses, GCA reported the range of the share exchange ratio to MGCS.

In preparation of the report, GCA performed the following procedures and analyses on both MGCS and the Parent

Company:

(1) Analysis of the annual securities reports for the last three financial years, the last semi-annual securities reports,
and other information concerning business and financial conditions of both MGCS and the Parent Company up to
mid-December 2001;

(2) Analysis of the financial statements, business plans, and cther information on business and financial conditions of
both MGCS and the Parent Company;

(3) Review of projected financial information, including profit and loss for both MGCS and the Parent Company;

(4) Interviews with the management of both MGCS and the Parent Company concerning their business operations,
assets, financial conditions and outlook therefor ; :

(5) Analysis of publicly available information on market and economic conditions in which both MGCS and the Parent
Company are operating;

(6) Analysis of the market share prices and trading volumes of the shares of the Parent Cempany and companies
comparable with MGCS; and

(7) Other investigations, inquiries, and analyses that GCA deemed necessary and appropriate.

After the execution by MGCS of the MOU, GCA performed the following procedures and analyses regarding both
MGCS and the Parent Company:
(1) Review of the MOU axecuted on January 10, 2002;

15



(2) Review of the press release dated January 10, 2002 (the "Press Release”);

(3) Review of the business forecasts announced since January 11, 2002 up to the date hereof;

{4) Interviews with the management of both MGCS and ME! concerning business operations, assets and financial
conditions, outiook therefor and the likely effect of the revision of their business forecast; and

{5) Other investigations, inquiries, and analyses that GCA deemed necessary and appropriate.

Furthermore, GCA conducted the following in preparation of this letter:

(1) Review of press releases made by MGCS or the Parent Company since January 11, 2002;

(2) Review of coples of the letters dated April 26, 2002 issued by MGCS and the Parent Company to GCA or the
financial advisor of the Parent Company, as appropriate, concerning any anticipated events up to the date of the
Share Exchange (October 1, 2002); and

(3) Other investigations, inquiries, and analyses that GCA deemed necessary and appropriate.

Within the scope of these processes and analyses and under the assumptions and the restrictions expressed
herein, GCA has confirmed that, as of the date hereof, the share exchange ratio of 0.538 ME| shares for each MGCS
share stated in the draft of the Agreement, fell within the range that GCA analyzed as reasonable from MGCS
shareholders’ financial point of view.

RN R R E R E N R RS

This letter was prepared by GCA, based on financial information provided to it or that was publicly available under
the assumption that the information is accurate and, moreover, complete. GCA has not verified any of the information
independently. Accordingly, GCA accepts no responsibility for the accuracy nor completenass of the information used.
Additionally, GCA has prepared this letter on the assumption that the financial forecasts and business plans provided
by MGCS and the Parent Company have been confirmed accurate by-MGCS and the Parent Company and are on the
best judgment and expressed expectations of the executive management of MGCS and the Parent Company. GCA
has not performed a physical investigation of the property, equipment, etc. of MGCS or the Parent Company, and GCA
has not prepared an independent appraisal of individual assets or debt of MGCS or the Parent Company, nor has GCA
received any such appraisal report from MGCS or the Parent Company. !n addition, GCA has prepared this letter
under the assumption of the legal and valid execution of the Share Exchange as described in the MOU or the Press

Release, and the tax implications of the Share Exchange to be materialized as planned._Since conditions may change

subseqguent to the date of this letter, the conclusions of this lefter may accordingly change, and this letter is current as
of the date of this letter and GCA does not intend to make, assert, nor accept any responsibility for corrections,
changes, or supplements.

This letter was prepared for the sole purpose of serving as a reference for MGCS's Board of Directors in assessing
the reasonableness of the Share Exchange Ratio in connection with the execution of the Agreement with the Parent
Company. However, GCA recognizes that this tetter may be disciosed to MGCS's shareholders as a reference
considered by MGCS's Board of Directors in assessing the reasonableness of the Share Exchange Ratio. This lgiter is
not an opinion as to the managerial judgment made by MGCS's Board of Directors. This letter is not a solicitation or
recommendation to MGCS'’s shareholders to exercise votes in any particular manner regarding the Share Exchange.
Concurrently, this letter is not a forecast of future share prices or enterprise values of MGCS nor the Parent Company.

Global Corporate Advisory K.K.
Akihiro Watanabe, Managing Director
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1. The balance sheet and statement of operations of the Company are as follows:

Balance Sheet

March 31, 2002
Assets (in millions of yen)
cl"rent assets e s b eanenee i RaTE EoE N ESsEaasae st §o bR o b e A SN AL ERe e e bdon 40t ea b 53 00A peAs RS e et b b A aeeneRe e 36,599
Cash and deposits - s s 3,697
Trade notes receivablg - 11
Trade accounts receivable o 9,355
Finished goods and merchandise - 1,790
Raw materials - 1,346
Work in process - 699
Other receivables v 3,072
Deferred tax assets - 4,650
Othe( current ASSBLE i . [T 345
Allowance for doubtful receivables (68)
Fixed assets - 18,812
Tangible fixed assets - 9,546
Buildings 3,857
Structures - 105
Machinery and equrpment 2,021
Vehicles - 8
Tools, furnnure and fndures 2,145
Land - sernenins 1,338
Construction in progress 69
'ntangib]es .................. . . rertserimra 1,210
Patent rights cirerens aea e e 917
Other mtanglbles ..... S OSSR O v s e 293
Investments and other assets 7,755
[nvestment securities et reer otiee 393
INVESIMONIS N SUDSIGIATIGE - e siermmesmir st it st s st b s 1,831
Long-term deposits pa|d e e st e ans 582
Long-term prepaid eXPENSES - i ittt 1,504
Deferred tax assets - O ORIy 3|448
Allowance for doubtful recewables (5)
Total - T 77 3 T U OO TS PN TPy 55 1M1

{Notes) 1. In accordance with Japanese Commarciai Code regulatians, all amounts less than ¥1 millicn have been omitted.
2. "Group deposits” ere deposits with Panasonic Finance (Japan) Co., Ltd,, a wholly-owned subsidiary of Matsushita Electric Industrial Co., Ltd., for
the purpose of centralization and effective use of funds of Matsushita Group companies.

3. Accumulated depreciation of tangible fixed asssts «........... -~ ¥40,892 million
4, Short-term receivablss from the controlling ShArhoder ... e o coenie Y 8,928 million
Short-term payables to the contralling shareholder - = ¥ 1,871 million
Short-term receivables from substdlanes ------------------------- e ¥ 2,344 milllon
Short-lerm payablies 1o subsidiaries - e RS L e ¥ 849 milllon

5. Leased assets, inciuding computers, lhaw per pheral aqu:pmem and certain other business equipment,
are not included in the above Fixed assets.

17



March 31, 2002

Liahilities : (in millions of yen)

Current liabllitles - S TP T T T T T PP PPI o) 28'169
Trade notes payab]e . 1,577
Trade accounts payab‘e ST O OO O PSS OVR TS T O PRI PP OS eeen 4.849
Cther payables OO OO b s e s 1,501
Accrued BXPENSES wworrmromeeremmes s sen searenns et i 16,788
ACCIUBH INCOIMNG LAXES +reremsesesersveressrassisssisssstsssns erssernsesnressersisconosssses TR et kb bt et et s 80
Reserve for warranty costs e e e s 567
Reserve for sales Promotion ... s s 232
Other cumrent lahilitieg -« s o bt . 901

Long-term liabilitles - 6,438
Employee retirement and severance benefits - B 6,215
Reserve for Directors' and Corporate Auditors' retirement allowances 23

Other payables . rvessnine 199

Tota' "ab"mes g Y P P P Y EETITIeT IR B LT PR Py P P PO 34,607

Shareholders’ Equlty , :
Cap|ta| SLOCK v e . et bR a e s as el ab e ene 1,500
statu‘ory L T =L T L T S PSPPI SO SO S PTIC SR VI TEHTS PSSV .‘.. 3,357
Capita! reserve - S O POV PPN 2,982
Dlsc(etwnary reserves - s sens - 17,054
Reserve for spacial deprecfaﬂon O N 54
Reservs for dividends - R e e e e an b e sae e s enaeas 1,925
Contingency reserve .. O I X0 4]
Unappropriated deficit at end of penod --------- 8 R (1,468)
(Net income (loss) for period - e {5.264)]
Unrealized holding gains of avallable-for-sale securlties, [ R 60
Total shareholders’ equity - restrer st ies s RISTTNIRN SO NN 20,503

6. Major foreign currency assets and liabilities:
Trade accounts recsivable ¥204 million (8§ 1,535 thousand)
Investments in subsidianes v e, ¥290 milllon (S$ 4,200 thousand)
¥888 million (Stgt 3,600 thousand)
¥240 million (PHP70,251 thousand)
Other payables (Shon-em) <. ¥199 million (US$ 1,500 thousand)
ACCrUEd BXPENSES e - ¥229 million (US$ 1,630 thousand)
Other payables (long-term) - ¥199 million (US$ 1,500 thousand)
(GUBIBNIBGES »-1107svervrsetissssinstersniersomissssinassrnrsctis rssnt rasbs e sesesrnnes 1hatursdiasasinrton st soesssnstivats soss bidhrirntrcasacennn mestsestss s tnersannes
Amount of net assets Increased due to valuation at market value of net assets restricted fr roptiation to dividends
as set forth in Article 290, Paragraph 1, Item 6 of the Japaness Commercial Code -« it i ¥ 60 million
9. Net incoma (loss) per share for the perlod (April 1, 2001 10 March 31, 2002) «eorcrocr i s {175.47) yen

~ ¥4,052 million

w3
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Statement of Operations

Recurring Proflt & Loss from April 1, 2001 to March 31, 2002
Operating income and expanses (in millions of yen)

Ne[ sa,es ...................................................................................................................................................................................... 84,421
Cost of sales (45,933)
Selling, general and administrative expenses {41,556)
Operating profit (loss) - - (3,068)

Non-operating income and expenses
Non-operating income

Technical licencing fee - 500

Forelgn currency translahon gam : a5
Non-operanng expenses

Other -

Recurring profit (I088) -« imsscssissmsrsrisne (2,380)
Non-recurring Protit & Loss
Non-recurring profit
Profit on sale of fixed assets T OO SO PO NI RURUUROU 1
Profit on sale of INVESIMBNT SECUTIHIES st e mis it et sstt s s st s s es s ssen s benss 522
Non-recurring loss
Loss on retirement of fiXed aSSEIS et s e e e e e e e e {110)
'ncome (IOSS) before INCOMA LAXAS et .‘......,........<»...‘....m.‘........................A.‘..u-...,..................- (1 ’957)
Provision for incoma taxes
Cutrent - TN T N O SRR . (80)
Refund 414
Daferred (3,641)
3,795

Unappropriated retained eamings brought foxward from the prevnous penod
Unappropriated deficit at end of period - :

(1,468)

(Notes) 1 All amounts lass than ¥1 million have been omvtled
2. Sales to tha conlrolling shareholder - - ¥ 64,020 million
Purchasss from the controlling sha:ehclder - ¥ 2,018 million
Transactions with the controlling shareholder olher than sales and purchases - I ITC ] ¥ 119 million
3. Sales to subsidiaries .- - ¥ 3,343 million
Purchases trom subs»d:anes ~- ¥ §430 milliom
Transactions with subsidiaries other than sales and purchases . ¥ 62 million
(Tax elfact accounting)
1. Major factors determining deferred tax assats and liabilities:
Delerred tax assets
Loss on valuation of inventories ¥
Disailowed accruad expenses ¥ 5,054 million
Amounts in excess of deprecialion ¥ 1816 milion
Amounts in excess of tax limit of reserve for employee retirement and Beverance BenGfits - wwwiinsinues ¥ 1,876 million
¥
¥
¥

474 mition

Tax loss carryforwards 3,113 million

Cther 1,008 million

SUD-OLA] e rerecennranerieeniann e s s Y18 444 mitlion

Less vatuation allowance ¥ (4,629) million
Total deferrad tax asssts ¥ 8,814 million

Delerred tax Rabilitiss

Reserve for special depreciation ’ ¥ {38) milion

Prepaid pension cosis ¥ (632) milion

Unveslized gain on available-for-sale sacurities ¥ (44) millien
Total deferred tax liabilities ¥ __(715) millien

Nat deferred tax assets ¥_ 8,098 milion

2. Major faciors for the difference bstwesn the statutory effective tax rate and corporate tax after apphcaz)on of tax effect accounting:

Stalutory OSCtve 1aX FatB . v e s rire st senr s SO O OO PP OO SR OR U (42.)%

(Adjustmsni)

Per-capita resident tax - enne 41 %

Revarsal of acerued incoms taxes (250)%

Less valuation allowance = 2365 %

Other
Actual effective tax rate -

" 4.61%
1669 %
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(Retirement and severance benefit plans)
1. Outline of benelit plans:
The Company has contributory, funded retirement benefit and pensicn plans to cover employees who mest eligibllity requirements.
2. tems related to retirement and severance bensfit obhgattons
a. Bensfit obligations - ¥(15,058) million
b. Fair value of plan assets oreenen ~¥ 6,763 million
¢. Funded status of the plan (a+b) o - ¥ (8,295) million
d. Unracognized actuarial galn - ¥ 3,583 million
&, Nel amount recognized in lhe balance shests (c+d) srasnrans ¥ (4,711) million
f. Prepaid pansion ¢osts-- - ¥ (1,504) milion
@. Reserve for retiremant and severance beneﬁts (e+f) - ¥ (6,215) million
3. Items related to net periodic benefit costs:

a. Service cost ¥ 781 milion

b, intsrest cost ¥ 582 million
c. Expected return on plan assets ¥ (262) million
d. Amorlization of net actuarial gain (loss) ¥ 71 million
a. Sub-total (a+b+c+d) ¥ 1,172 million
f. Amount paid as retirement and severance benelits for dispatched employees ¥ 216 million
g. Amount raceived as retiremant and sevarance banefits lor dispatched employges ¥ 71) million
h, Net periodic bansfit costs (e+f+g) ¥ 1,318 million

4, Actuarial assumptions used to determine costs end obligations for retirement:

a. Allocalion method for the projscted benefit obligation Straight-line melhod

b. Discount rate 3.0%

¢. Expected rata of returm on plan assets 4.0%

d. Recognition period of actuarial gain (loss) 18 yaars {Actuarial gains and losses ara amortized, as they arise, {rom the

immediately following year on a straight-line basis over a term that does not
sxcasd the average remaining service pericd of amployess)

Summary of Significant Accounting Polcles
1. Valuation method of securities
tnvesiments in subsidiaries and affiliates « e -oewemriininn e« Yajuation at cost, with cost determined by the moving average method
Other securities
Items with a market value: market valuation based on year-end closing markel price, etc, (The diflerence, net of tax, belween acquisilion cost and
carrying market value of other securities is reported as a separate component of sharshelders’ equity. The cost of other securities sold is computed
based on the moving average method.)
Nlems with no market values valuation af cosl, with cost delermined by the moving average method
2, Valuation methed of inventories:

Finished goods, work in procass Lower of cost {avarage) or market

Merchandise, supplies Lower of cost, with cost determined by the first-in, first-out method, or market
3. Method of depreciation of fixed assets:

Tangible fixad assets Declining-balance method

However, for buildings acquired on or after Aprii 1, 1998 (excluding facilities attached to buildings), depreciation is computed on tha straight-line method.
The principle estimated usefut lives range as follows:
Buildings 13 to 50 years
Machinery and equipment --.- - T . (]
Tools, furniture end fixtures -
Inlangible fixed assets
Patent rights
Software (Company’s own use) « -
4. Methog of providing significant alkewances and reserves:
{a) Allowangce for doubtful receivables is provided based primarily on past delinquency cccurrance rates for general receivables, and on an
individual examination basis lor specific doubtful accounts,
{b) Reserva for warranty costs Is provided based an past after-sales-service occurrance rates, applying against the sales amount that
corresponds 1o the warranty pericd,
(c) Reserve for sales promotion is staled based on projected sales commissions and sales costs necessary for the sale of praducts in the distribution
process as part of sales strategy. These projeciions are based on the Company's prescribed standards.
(d) Employee retirement and sevarance benefita:
Liabilities incurred from the provision of employse retirement and severance benefils are staled based on the projected benelit cbligation and
pension fund assets at year-and.
(e) Reserve for Directors’ and Corporata Auditors’ retirement allowsnces is provided to cover full amount necessary if dua at the year-end based
on the Company's standards tor payment of such allowances. (The rassrve conforms to Article 287-2 of the Japanesa Commercial Cede.)
5. Leases:
Financial lsases other than those in which it can be recognized that ownership rights are transferred to the lasses are trsaled as operating leases for
accounling purposes.
6, Consumption tax, etc. are excluded {rom ali ilems in the statement of operations.

Changes in accounting policy:
Sales commissions received from communications companies for sales premotions, which were previously accountsd for as commissions recaived in
non-aperaling income, are now deducted from seliing, general and administrative expenses, from this fiscal period.
As a result, selling, general and adminisiralive expenses and operating loss each decreased by 1,187 million yen. Recurring loss and loss before

income taxes wara not affected by this change.
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2, The balance sheet and statement of operations of Matsushita Electric Industrial Co., Ltd, are as follows:

Balance Sheet

March 31, 2002
Assets (in miltions of yen)
cUH‘ent assets - . D T T PO YOI PO PPN 1'759,207
Cash and deposits ............................................................................ . - 736,022
Trade notes receivable . 24,515
Tragde aCCOUNS FECEIVADIE st consssssesiecimsssses s oressssss cstassans 545'119
Marketable securities e beeseriRu st Reresa DA RS SRR N S n sk 2430 r s AS D8 RSN 0B R R RS AN SARLS e 8 b e b s $e BB YRS DRS00 R brd e s snre 2973
Advance payments V4404402838403 448 1584444 49 814 455 4 0 AP 0514 14,020
SRONI-LOIITY HOAIIS - --vrevsresreerisossessnsssesrevassssesresssess s nes corsnssassts amssssn sess 182 430005 30 0035 s 0n TR L3 BES D E0 S AR b R RS AS D1 AR B b AR 21,259
Deferred tax assets . 127,453
Allowance for doubtful receivables - e e e RO N LR PR R L aNS b pe g Paa R PR BEB bt RS AR PSR ER R bL b be sa e b ba b e (4]430)
Finished goods merchandise and Sem,.fm,shed QOOdS Serree s e e st ecsesssens 1] 860
Raw materials, supplies and work in process - e e e s womeeneee 88,755
Other current ASSELS s mmececmccnmmioisn i eee e e b e bt s b ene s pR s LR sr st arat e aae 4,576

Fixed assetg ... e s s . - 2,806,764
Structures - veteereeuretetne ramnn n e reeee bt bt s aene reaebrasirere [ROTOTPT 8'060
Machinery and eqmpmem - . s 160,970
Vehicles - 148
Tools, furniture and flxtures ----- e 20,335
Land 67,518

Construction [n progress - et B e aaR s Rt ebes (b e b s e er b ren b bR e et s ees shbe e ARRe s bt e e b e e senren 20,426

|ntang|b1es vttt raanes [T RRON e AO LT e a8 1Ak e e SIS 44 Ee s hane ROt e he bl b pa s EabentS) ponn SRS (R E AL S AR b H0m U1 PR e S e R S E s e e b RN 8 ne bu ne res 30,48@
Software - S SRR | & .
Facility utlhty and other ngms s weess 8,917

CINVESIMENES ANG OLNEE ASGELG -+ rt-tres e oot s b e a4 eb L B b B0 et e s e s 2,311'093
INVESIMENT BOCUIItiES » sttt s s 506 886
Investments in subsidiaries - TSP s s s e s s ] 361,915
Investments in equity, other than cap\tal stock - - 29,184
Investments in equity of subsldiaries, other than caprtal stock - 91,550
Allowance for investment loss - e s (82,7786)
Long-term deposits paid i , e st b b tae e b e b b emerestn 18,624
LONGAEITI IDBNS -trtvceerimesiasiimsscenere s oes s s ast s v 88224580+ 51588841 8421481 8 08 454083 S RS8R ERS b 10,433
Doferred tax assets et e s e s 080, 2T6

Toml AGBBEB - orvee e e S P U 1 T RTINS ertnaneerestrestbaniras 4 555 972

(Notes) 1. In accordance with Japanese Commercial Code regulations, aif amounts less than ¥1 million have been omitted
2. Short-term receivables from subsidiares -
Long-term recaivables from subsidiaries -
Short-term payables to subsidiaries -
Long-term payables to subsidiaries e
3. Accumulated depreciation of tangible fixed assels «weeeen
4, Leasad assets (compulers, etc.) are not included in the above “F1xed assets
5. Majer foreign currency assets and liabllities:
Investments In subsidiaries U84$6,210,887 thousand (¥832,462 million)
“ RM 1,384,034 thousand (¥ 62,709 million)
4 Stgf 205,174 thousand (¥ 47,062 million)
* S8 210,941 thousand (¥ 16,661 million)
4 NT$5,045,691 thousand (¥ 22,084 million)
investments In equity of subsiciaries,
other than capital stock Euro 155,093 thousand (¥ 21,116 million)
Bonds US$1,000,000 thousand (¥125,267 million)

12

¥ 288,640 million
~¥ 10,442 mitlion
¥ 385,747 million
1,082 million
~ %1,377,616 million

«
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March 31, 2002

Liabilities (in millions of yen)

Current llabilitles O DT v 1,395,272
Trade notes payable - 15,598
Other payables - 14,445
Accrued expenses - 247,997
RESEIVE fOF DONUSES - rvvriserrteetiiieessrsssss s ont s sasass bass s s s Ras 10210 541 888 8800 e SR 8BSV R a0 8 b 08 54,828
Accrued income taxes 820
Advance receipts RPN UI TP " PO OOV 23,258
DEPOSILS FBCEIVEM - vt e s st hassiepesin stsssassssssonsssencssmsnsssts s smerenienens 318,814
Short-term borrowings - . - 51,600
Employees’ deposits i 78,696
Depoans from CUSTO!’neI’S e e o) FE PO PR P UPTINN 10’322
Reserve for WAIranty COStS e riseamanssenn: 15,471
Reserve for sales promotion e - 19,221
Other current liabilities .- 4,443

Convertible bonds - R 97’744
Long.}erm deposits FECEIVEE rrerererirmmmerstisne notinisine et st et e bt asas e e 1,490
Employee retirement and SEVErance BENEFILS i s e e 218|090

TOAl HIABIHEIER - +—-ce-revvreeveerirecermmmnemsictsesinsseesrevececssesssssssestsveniossiristssossess-ases 2,012,597

Shareholders’ Equity
Capital stock ... et s ans rerere et e ra bt ran s ntes 258,737
Capi[al FESEIVE rvmrmrmnriesiorians . - 341,387
Legal reserve - 52,748
Retained earnings - - 1,951,308
Reservs for advanced depreciation 2,822
Raserve far dividends . 89,000
Contingency reserve - e e et s e 1,962,000
Unappropriated defrcst at end of penod -------- - {102,513)
[Net income (loss) for period - ~ {132,410}}
Unreallzed holdlng galns of avarlable-for-sale secuﬁtles etc - 41,377
Total shareholderg equny R TN PN SRRSOt . X | i )

Total llabllitles and sharehowers‘ LT 1 L SR Ty M. 1:1. X ¥

{Notes) 6. Discountad export bllls of exchange ~¥ 218 million
7. Guarantags e ¥ 1,658 million

Credit arrangements supported by keepwell agreements wnh overseas subsldlanes US$137 628 thousand {¥18,338 nillion)
8. Dividend restrictions:
Of the (otal net assets, the amounl restricted from appropriation to dividends under Arlicle 280, Paragraph 1 of the Japanese
Commercial Code is ¥41,377 million.
9. Net income (loss) per share for the period (from April 1, 2001 lo March 31, 2002) - (63.79) yen
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Statement of Operations
Recurrlng Profit & Loss from Aprit 1, 2001 to March 31, 2002

Operating income and expenses (in millions of yen)
Net sales o et et b s e r e et mpe . 3,900‘790
COSY OF SAIQS r-everreerererersssreomsnstsrarsecaresstisss hebsas 081014440048 b8 b4 A3 808 1B 188023 L8083 A8t e bbb (3‘344'354)
Selling, general and administrative XpenSas « e sessmsssennes (64@,389)

Non-operating income and expenses
Non-operating income

Interest and dividend incoma

GCther
Non-operating expenses

Interest expense (24,267)

OFNGE - rvveseesanemssssssnssstsssssssss sttt s oo s sk s ssst s sns st mpssssss s s (35,652)

Recurring profit (loss) (42,480)

79,522
30,870

Non-recurring Profit & Loss
Non-recurring profit
Profit on sale of tangible fixad assets e S e 3,381
Non-recurring loss
Loss on business restructuring . PO OTUP N 4 I 1 2Y 29
Loss on valuation of investment securities e s (81,523)
Loss on sale Of INVESIMENt SECUIHES -ermrrvsrmrarcsmerrrs s esieeomersssssstsosststresess s ssnes (3,001)

Provision for income taxes
(O U1 - 1 G T T T P P T PO ORI TS TO TS FS ST (240)
Deferred ... 122,026
NEL IICOME (JOSS) crtvereerrersrrretirensrsssressssrisisrs st scses st s isstsscen s st emiomssssss st s st sssmmsssiosnes (13@y410)

*Unappropriated retained earnings brought forward from the previous pariad e 42,891
Interim dividend - . (12,994)
Unappropriated deficit at end of penod et s s e e s s e sosisens (102,513)

(Notes) 1. Amounts less than ¥1 mililon have been ommed
2. Sales o subsidiaries  «ereninen e s sssescasssaenes ¥2,008,495 milllion
Purchases from subsidigries e - ¥2,069,497 million
Turnover with subsidiaries other than sales and purchases - srvoeneenes ¥ 46,694 miliion
3. Loss on business restructuring includaes one-time expanses assocmtad wnh the Jmplementauon of employmem restructuring initiatives
such as the Special Life Plan Assistance Program as well as the restructuring of opsrating and distribution divisions in Japan.
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Summary of Significant Accounting Policlas
1. Valuation method of inventories;
Finished goods, semi-finished goods, work in process «--
Merchandise, raw materials, supplies
2. Valuation method of securities:
Investments in subsidiaries and affiliates oo Valugtion at cost, with cost determined by the moving average method
Qther securities
ltems with a market value: market valuation method based on year-end closing market price, stc. (The difference, net of tax, bHetween
acquisition cost and carrying market valus of other securities Is reported as & separate component of shareholders’ eguity. The cost
of other securities sold is computed based on the moving average methed.)
items with no market value: valuation at cost, with cost dezermmed by the moving average method
Derivatives -
3. Method of daprecianon of tangible fixed assets:
A reasonable number of years ol useful life is determined for different classes of fixad asssts to refiect the effects of technical
innovation on equipment obsolescence (typicaily reducing the legally stipulated figure for years of useful lile by around 20-30%).
Depreciation is calculated using the declining balance method.
4. Method of amortization of intangible assats:
With regard to the software Used in the Company, amortization is computed on the siraight-line method based on the logical, useful
period of time. Other intangible assets are computed on the straight-line methad based on standards identical 1o the method
prescrived by corporate tax law.
5. Accrual for reserve for loss on investments:
Loss on investments of affiliatec companies in Japan and cverseas is estimated accordmg to Company reguiations and taking into
consideration the financial condition of the companies.
6. Accrual for employes relirement and severance benelits:
Liabilities incurred for the provision of employes retirement and severance benefits are stated based on the projected benefit
obligation and pension fund assets at the year-end. The transition obligation amounting to ¥42,077 million recognized at the adoption
of new accounting standards is being amortized on a straight-line basis aver 15 years.
The actuarial gains and losses are amortized on a straight-line basis starting from the subsequent fiscal period, based on the average
years of remaining service of employees at the time such acturial gains and losses arose.
7. Leases:
Financial isases other than those in which it can be recognized that ownership rights ere transferred to the lessee are trealed as
operating leases for accounting purposes.
8, Basis of hedge accounting:
The Company apptlies deferral hedge accounting as defined in the accounting standards for financial instruments to its fore!gn
exchange contracts, currency options and commodity futuras trading. Forelgn exchange iorward contracts are accounted for using the
aflocation method.
9. Consumption tax, etc. are excluded from all items in the statement of operations.

R R R Lower of cost (average) or market
Lower of cost determined by fast purchase price method, or market

---» Market valuation method

Adgditlonal information

Changs in transaction price:
With respect to sales transactions in the consumer products area in Japan, the Company changed the transacticn price to more accurately
reflect the actual condition ol the market, with the objactive of realizing management that can respond quickly and properly to changes in
the market to attain customer satisfaction. The new price is lower than the previcus ong by an amount that {s deemed comparable to sales
promotion expenses. This change resulted in a decrease in net sales and sales promotion expenses, each by approximately ¥62.5 billion, in
this past fiscal year, compared to the case calculated using the previous transaction price. Operating profit is not affected by this change.
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(Reference Material)

he consolidated balance sheets and statements of operations of the Company and Ma hita Electric Ind i3

1, The consolidated balance sheet and statement of aperations of Matsushita Graphic Communications Systems, Inc. are

as follows:

Consolidated Balance Sheet

March 31, 2002
Assets (in millions of yen)

CUMTENT ASSELS vt et e s e s e et e 42,662
Cash and deposits - 6,223
Trade notes and aCCOUNTS rECAIVANIE i s s meses s s ans - 10,889
IAVENTOMIES v isiissni s et nen . 4913
Deferred tax assets - 4,822
Other current assets ..oormccenins 2,289
AlloWaNCe fOF AOUDLUL FECERIVAIDIGS - -tt-tussusmesmmmririursisins sttt skt e bbb B a0 e R s Rebnessnbserbes (74)

Fixed agsets 17.452
propenyl plam and equipment T T P PP S PRI [P 10,145
Buildings and structures AR AR R SRRt 4,287
Machinery’ equipment and vehiIgias e 2,208

TOO!S. furniture and fixtures - ooeoemnonmsieee. remernerena Lessenirsrntasarneisess shescrere et asebens . 2:241
Land PN eerriereresatanisinernes R T PP areirirens 1'338

Construction in progress : 69

Investments and other assets «vverens . O P N R P, 6,097
Deferred tax assets oo STV U S O 3,454
Other e 2,123
Allowance for doubtful rECEIVADIES rrmsrrrerrsmsmsescssesssssicisenrs.

TOtAI @SSOLIE - s b e s eterese e bbb 60,118

(Notes) 1. All amounts fess than ¥1 million have been omitted.
2. Accumulated depreciation of Property, plant and equipment - ¥42,390 million
3. "Group deposits” are deposlts with Panascnic Finance (Japan) Co., Ltd., a wholly-owned subsidiary of Matsushita Electric Industrial
Co., Ltd., for the purpose of centralization and effactive use of lunds of Matsushita Group companies.
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Liabilities
Current llabliitles e

Trade notes and accounts payablg sl

Accrued income taxes -

March 31, 2002
(in mitlions of yen)
- 30,044

Advance receipts -~

Reserve for WAITANTY COSIS errrecrsrtomssssssies s cbssssssass tams ey ons s s s e sstsasts o s e

Reserve for sales a) (0037 1 110] o T O T IR PSSO

Other CUITENT [IDIIIIRSE v sttt s iveas s s b ri s s sas s st et 1 sb bt

Long-term liabllities ....cmniinnens

Employee retirement and severance benefits -

Other long-term liabilities -

Total HaDINHER -omerrocvriormerrcron

Minority Interests .....ooovevecrciecenirerre,

Shareholders’ Equit

Common SLOCK o rsiieressree.

Capital surplus .
Retainad earnings i

Unrealized gains of avaliabie-for-sale securities

Cumulative translalion adfuStMents o e
Total shareholders’ QUITY - st

6,597
188

6,438

6,238
199

- 36,483

Total liabilltles, minority Interests and shareholders' 8QUItY ..ot

1,739

1,500
2,982
17,648
60

(298)

21,893

60,115
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Consolidated Statement of Operations

from April 1, 2001 to March 31, 2002
(in millions of yen)
NOL BRIBS -wcrrvrvrtoretessismeteesiss s eesisssrenss s s st s 98,142
COSt Of SAIES ++rrersemerismismrimmetresccrm st basssistsetsesreseseees (56,308)
Selling, General and AAMINISITALIVE XPEISES i st tre s st 1111810 b tbspst 18 i e (44,256)
Operating Profit (JOSS) - s st ocsssss s sesssssbosstssssssoses {2,419)
Non-operating income .

Interest and diVIdENE INCOMIE v vt st s s e sas s st s sns s sebrosne . 130

Other v 311
INON-OPEIALINIG BXIPEISEE  +rrrverreotestoesstseretsssses 81100583 81548184818 SRS B8 S0 A8 (258)
ROCUITING Profit (I088)  wrvoreretrssrmsissssss s s smsssssss s St tre e e r e ehees et ssb AR RRi A bR bt rn (1,736)

3

Nen-recurring profit
Proﬁt on sale of ﬂxed assets S T PR O S R 14
Profit on sale o iNVESMENt SECUMIHIES - s 522
Reversal of reserve for wan-anty BOSBES trertrverrsetem ettt bt s eI b e a e LS R R 352
Adjustment of prior year profit and 10ss «e R S s 382
Non-recurring loss
Loss on sale and ratirement of fixad AgGELG s sesssinsrsssnsosssersiesisirsssmssisrsrns . (210)
RESITUCIUMNNG GRArQES - smsivesmesssmineriresssssssnisisssose - {623)

Provision for income taxes
Hefund Poeadaranirrsrie. U O O U PR 414
Deforrad i e k1 s (3,661)

e

(Notes) 1. All amounts less than ¥1 millicn have been omitted.
2. Restruciuring charges of ¥623 million include impairment losses associated with closing of subsidiarles.
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2. The consclidated balance sheet and statement of operations of Matsushita Electric Industrial Co., Ltd. (MEI} are as
follows. Please note the MEI's consolidated financial statements are prepared in conformity with United States
generally accepted accounting principles.

Consolidated Balance Sheet

March 31, 2002

Assets (in millions of yen)

Time depositg - OO OO OO USSR SU OO SOOI VRUUTOORTOPPOPOV o 1~ G X

TIEOE NOIES FECEIVADIE  -rrrerevoesetrisieesssessesssesssssecssssssssess sasssisbiss 5348120084418 888881 410450 418412400004 11581488 88500 115784 58 e 72,159
. 1,055,078
Allowance for doubtful receivables e (40,298)
Inventories ettt ety SRR LSSt st o e era e mR e eA b e S b1 R e AR Senm e et e et 834,608
OHRET GUITENT @ESELS w-rverseserssteses msssemssnecrsessassine e eseesssos st ssesesesssassasbossssamsssos e 487,535

Trade accounts receivable - et

Noncurrent recelvables e . _3_16,22

Investments and advances - e s s 1,331,401

property, 9|ant and equ|pment .................. [OOSR NORPURO J1.- . [+ .Y & |
Land ettt et st 221,823

Bu“dings O OO U OO PO PUO USRIV TP 1,314,122
- 3,148,408

Machinery and equipment -~

Construction in PIOGIESS «rereme rereosrsemsensssnsesessissesens Frereer e areseas oo bt e e be s e R b er ot pe e bRee e sha s e e bR Ry sen e 66,578
LESS ACCUMIUIGIOUT BPTOGCIGLION +rovsevesessieessessesses s e st 511500181518 85885881030 8155103 120080 1 s 05 100 (3,310,660)
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March 31, 2002

Liabilities (in miltions of yen)
Current liabilltles - - e eI Lre N L e et s B e s MO LRt SR pRe S eRn e be s baa s sbtar e ben 2'485 076
Short-term borrowmgs nncludlng current portlon of Iong -term debt ------ s 508,064
Trade notes payable - b b et s e et s 33,331
Trade accounts payabte ‘ e e A R R - 513114
Accrued iNCome taxas e 25,184
Accrued payroll - 106,585
Accrued expenses - 688,549
Deposits and advances frOM CUSIOMENS «rrvverrssrrenisins e 109,263
Employees’ deposits 136,387
Other current liabilities - weeeresserernsninns 365,599

Long-term liablilties - e b SRR et h e R SRRl ek E Pt shaR SR SRR LT IRA O E b PR SRS AR RS TRbees £ L ERO b e RS RA SRR PR R RA s SRR 1,431,768
Long-term debt - et 691,892
Employee retiremen’t and severance beneflts . 718,501
Other long-term liabllities - e 21,375

Total "ab'"ﬂes ........................................... . T P NP 3‘917‘344

Stockholders’ Equity :

Legal FEBBIVE oo e b eV et et s e bebE s ae ke L ey < AREeRobERE P AR 1S AR BE A esa PaAS bana O TR e ST A SR 1O 1D ER T LA S gneE bt s er 82,354
Retalned earnlngs [ PP PSP PPV PSP e 2,461,953
Accumulated other wmprehenslve income (IOSS) et e iyeaseaees b bRkt s e he RIS h P e SR (s SR AL RO e et pha ke 3 1aR e Pasn e re 1150,533)

Total llabllitles and stockholders’ = B N A AL

{Notes) 1. From this fiscal year, the Company has applied the Statement of Financial Accounting Standards (SFAS) No. 133, *Accounting for
Derivative Instruments and Hedging Activities,” and SFAS No. 138, "Accounting for Certain Derlvative Instruments and Certain Hedging
Actlvities, an amendment of SFAS No. 133."
2. Accumulated othar comprehensive income (!oss) breakdown
Cumulative trans/ation adjustments B LT T T T L L T P PO T L PN O TP PP POPPPPRL I ¥ (51 ,287) million
Unrealized holdmg gains of avallable-for-sale securmes -« ¥ 50,888 million
Unrealized gains of derivative instruments ... - ¥ 128 million
Minimum pension HabIlity AOJUSIMEATS ot et e e e e - ¥(150 362) mitlion
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Consolidated Statement of Operations

from April 1, 2001 to March 31, 2002

{in millions of yen)

- 6,876,688
o (5,134,077)
(1,954,418)
-------- (211,807)

Net Sales -

COSt Of BAIES e vre e mitriiie ittt s s

Selling, general and administrative BXPENSES i i ssssostoons
Operating profit (loss) - T,

Non-operating income and expenses
DIVIENT INCOMEB v st s s
Interest expense -«
ROSHTUCRUTING CRAIGES e rvevrrsssosmssssns st 164,056)
WIItE-OWT Of INVESIMENT SEOUTIHIES «revrrrersereretmimaresimmesssserons sessestsesarsssas cosatmmsssstesistsssssisssssestsressssbast s s smscate sbascsossess (92,806)
Other income (loss), net - st s . (80,845)

- (548,008)

33,556
- 9,162
.......... (41,213)

Income (10S5) before iNCOME tAXES - -rwrerrss s e

....... . 57,211
59,732
59

Provision for income taxes
M‘mori[y iNtRrests ot
Equity in eamings of associated companies

Nat income (loss) ---erevermveens {431,007)

{Note) Restructuring charges include axpenses associated with the implementation of early retirement programs and the regional-based employee
rermuneration system. Other income (loss) includes business restructuring expenses, such as impairment losses ang cther expenses
assoclated wilh the closing/integration of several manufacturing lacilities.
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Printed in Japan

33



